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• 
THIS AGREEMENT is made as of the 
1966, between Honeywell Inc. (Honeywell), a Delaware corporation, having its 
principal offices in Minneapolis, Minnesota and Statitrol Corporation 
(Statitrol), a Colorado corporation, having its principal offices in Denver, 
Colorado. 
WHEREAS, Statitrol 
"Devi~es) and 
~~.....,Uor.:.:- · on equipment as set fo.rth in Exhibit B• EEI 
ma.nuf aetun:i..n such Equi 
/r 
e. 1 
WHEREAS, 
I •. I S~atitrol lowna,, patent rights including application 
Serial No. S 1 I, 
Serial No. -1~,tt 
Filed cf"# 4 -C.4, (Stroh) and application ~ 
~ 
Filed .J--z- ~& , (Blackwell) and may .__..--
' acquire additional patent. rights during the course of this agreement, all of 
such rights being referred to as "Patent Rights", and 
WHEREAS, Statitrol desires to sell, and Honeywell des1res to purchase, 
such Devices and Equipment, 
NOW, THEREFORE, in consid.eration of the mutual promises, represen-
tations, covenants and conditions hereinafter set f9rth, it is agreed that: . 
1. Honeywell will buy and Statitrol will manufacture and sell to Honeywell, 
/~~00 ~ . 
,. at prices set forth in Schedule B 1 a minimum of uni ts 
fon;t; f cot a':1a 36/ mo; 0 i:-';e riod, The 36 month period shall commence on the 
I 
date U,L. listing is g~anted to the Devices; however, all Units purchased 
after the date hereof shall apply to reducing the liquidated damages to 
iC 1 ~ - ;SCJOO .,,, ) 
/,I 
,....-
2. 
• • 
- 2 -
will be at the rate established in Sche ule A. Unit count, for the 
purpose of determining 
, I 
F h f h . . I · · th or t e term o t is agreement, commencing on e 
is to have · the ~~m;~e"",, worl . ;-wide rightj t'G- use 
_........ ~tt ,, 
hereof / '' Honeywe~uJ'C 
and~sell Devices and 
AS 
Equipmen·t, as well as modifications and subsequent gen6 at '10ns of the' · 
\..- ~ ' ; 
Devices and Equipment. In addition, Honeywell is to have/t 
Ir' I( I 
world-wide license to '· use and sell all device.s and equipment produced 
under Statitrol's P~tent Rights and know-how and any changes and/or 
, ,, ~ 
improvements thereof, for the term of this agreement •. Equipment and 
/( ,, 
Devices which are supplied pursuant to a Honeywell purchase order are to 
be built · in accordance with specifications and are to comply with per-
v 
formance standards set forth in Schedule c. Units 
A 
and standards4 shall 
-I ..,,, I - ~ 
has failed to supply 
in response to a purchase order. 
3·. Statitrol is hereby appointed Honeywell's exclusd.ve sales agent ·, for 
f v 
Devices and Equipment, for sales to Original Equipment Manuf acture·rs 
~ ( ( (( t '( 
(OEM's). to sell Dev· 
'V 
s and Equipment, ~·n-"'e'flte--<t\HHHr.1:-=--~ 
t.ias-S~~~~~ll-'in~~edtrl: , 1 to S~atitrol for 53 ess than· the same 
items are _sold by Honeywell to it's· bra.nches. \ Honeywell will in no way 
control the prices charged by Statitrol to OEM's for these items. No 
is ~o be OEM unless it agrees to purchase 
") •t:' 
- 3 -
? 
D 
! • • 
Statitrol shall 
'-- --
advise Honeywell, at least thirty to each three~month period, 
of the number and type of Units it wishes to purchase from Honeywell 
during such three-month period. 
4. To avoid the burden and the expense involved in litigating the question of 
damages, the following liquidated damages, in the event of failure of 
~performance, are hereby agreed upon: Statitrol will pay Honeywell $35.00 
for each Unit of equipment it fails to supply in response to a Honeywell 
purchase order, within the limits of Sch~ A. Honeywell will pay 
~atitrol $5.00 for each Unit it fails to purchase by reason of order 
without reasonable justification, during the term of this 
agreement. 
aecep 
will · b e. aas..es_s_ei 
/ 
5. In the event Honeywell desires to increase the number of Units it wishes 
to purchase or if it desires to accelerate the delivery rate set forth in 
Schedule A, Honeywell will give a minimum advance notice, 
by means of a purchase order, for up quarterly 
requirements and a minimum of six months notice for more than a 50°/o 
increase in quantity or rate of delivery over those specified in Schedule A. 
6. In addition to Statitrol's statutory and Common Law obligations as a 
manufacturer and a seller, Statitrol agrees to .warrant all Devices and 
Equipment sold by it under this agreement to be free from defects in 
workmanship and material. Devices and Equipment that are returned to 
Statitrol within a period of eighteen months after date of shipment by 
Statitrol and which are found to be defective in workmanship or material 
• • 
- 4 -
will be repaired or replaced free of charge and return shipped, 
Fo()~ transportation 
7, Statitrol agrees to maintain, during the term of this agreement~and for 
a period of ten years thereafter, facilities antj adequate parts for the 
repair or replacement of Devices and Equipment. 
8. ·statitrol agrees to indemnify and hold Honeywell and it's customers 
harmless for all costs and expenses resulting from claims of patent 
infringement growing ::. :£; this agreement~ Statitrol agrees that 
Honeywell shall ret·a·in, as an indemnity fund, $2 ~~0 pe 
. j -r~,~ 1 )i4 ~~~ 
Honeywell, until sµch fun reaches This fund is to be used 
. 
for the defense of any patent infringement claim or suit covering Devices 
and Equipment covered by this agreement, The provision for this fund 
shall not limit Statitrol's liability in any way. If Honeywell . has 
not been informed of the institution of any such claim or suit within 
three years after the termination date of this agreemen , ·Honeywell 
shall turn over t .o Statitrol, without restriction, the total amount of 
. / 
this fund. Statitrol agrees that shou1d any such claim or suit be 
brought against Honeywell or it's ~stomers, Honeywell will have the 
I 
right to select the lawyer or lawyers to defend itself against such 
suit or claim. 
9. Statitrol agrees to provide qualified personnel to conduct training 
classes, of up to three day's duration, for Honeywell personnel, four 
times per year during .the term of this agreement, all at no cost to 
Honeywell. Unless the parties agree ·to the contrary, training will be 
conducted in Minneapolis or at s 'ome other 
by Honeywell, . . . -1. r(.fa, 
£f~~=---t7 
• • 
- 5 -
~~~ 
10 . Honeywell shall have the ·option, which must be exercised at least~ 
-..,,a..~~ prior to the expiration of the initial 
renew this agreement for an 
I 
Any such renewal shall be on 
the same terms and conditions as set forth herein, except that the number 
of Units will be required to purchase, on a yearly basis , will 
be 
11. Honeywell will issue purchase orders at least every three months which 
will set forth specific quantities of Devices and each item of Equipment 
to be delivered (to both Honeywell and Statitrol) and the time and place 
of delivery . Honeywell will only be obligated to pay invoices which have 
been issued for Devices and Equipment which were delivered in response to 
Honeywell purchase orders. The sale price of Units delivered to 
Statitrol will be a credit to Honeywell against the amount owing under 
such invoices. , Purchase orders issued hereunder, including the standard 
v 
be 'tleemed to be 
12. It is agreed that the Devices and Equipment may be marke 
v 
under t~e Honeywell name and that advertising, technical literature and 
other sales promot'on material need not r fer to 
. ' ~ " I ,.<<-i c 
t If one or more to the items listed 13. 
' 
in equal to or less 
than ose Schedule ~' be1 voidable by 
~ 
Honeywell. This agreement shall also be voidable ~by Honeywell if U.L . 
approval of Sta ti trol' s Devices is not forthcoming by ~i-· 1'-'L~-t-~·fR. ) 
~ ttf C. 7 
JEJ) ":- 8/4/66 
• •• - 6 -
14. If Statitrol should decide to stop supplying Devices and Equipment to 
Honeywell or :·_if Statitrol should fail to supply Honeywell with Devices and 
Equipment in the quantities called for by purchase orders issued by 
,,, 
Honeywell for two consecutive thr month periods, then, to assure 
Honeywell of a continuing supply of Devices and Equipment, Statitrol 
agrees to license Honeywell to manufacture, or have manufactured, Devices 
and Equipment pursuant to an agreement attached hereto and forming an 
Appendix to this agreement and1 in addition, Statitrol agrees to deliver 
over its tooling to Honeywell. Honeywell agrees that it will then pay 
Statitrol the reasonable cost to reproduce such tooling. Nothing in 
this paragraph shall be construed to reduce or limit Statitrol's 
responsibilities in any way. 
;! 
15. This agreement shall be binding upon and shall inure ' to the benefit of 
any corporation, company or entity into which either Statitrol or Honeywell 
may be merged or consolidated or which purchases that part of the assets 
of either of them to which this / agreement relat~s, t . t i~ agr emen~may~ 
~ ,4'""1 
not otherwise be assigned without the written approval of the other party. 
IN WITNESS WHEREOF, the parties hereto have executed this agreement by 
their proper officers duly authorized and have caused their corporate seals to 
be affixed as of the day and year first above written. 
HONEYWELL INC. 
Title: 
Attest: 
STATITROL CORPORATION 
Attest: By 
--~----~~~~----------~----President 
